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Secretary of the Interstate Commerce Commission
12th and Constitution Avenue, N.W.
Washington, DC 20423

Re: Recordation of Lease Between Sovran Leasing
Corporation and Federal Paper Board Compan Inc.

Dear Secretary:

On behalf of Sovran Leasing Corporation, I have enclosed an
original and one certified copy of the document described below,
to be recorded pursuant to Section 11303 of Title 49 of the
United States Code. Such document is a "primary document" as
defined in 49 C.F.R. § 1177.1(a).

The document to be recorded is Supplementary Schedule #4-50
dated November 28, 1989 (the "Supplementary Schedule"), to Master
Equipment Lease #6863 dated June 10, 1988 (the "Master Lease"),
between Sovran Leasing Corporation, as Lessor, and Federal Paper
Board Company, Inc., as Lessee (the Supplementary Schedule and
the Master Lease hereinafter are referred to collectively as the
"Lease"). The Master Lease provides that its terms and
conditions shall apply to each supplementary schedule entered
into from time to time, properly executed and made subject to
such terms and conditions, as if a separate lease were executed
for each supplementary schedule. Thus, a certified copy of the
Master Lease is enclosed for recording together with the original
Supplementary Schedule, which has been acknowledged in the form
required by 49 C.F.R. § 1177.3(a)(2).

The names and addresses of the parties to the Lease are as
follows:

Lessee: Federal Paper Board Company, Inc.
75 Chestnut Ridge Road
Montvale, NJ 07645

Lessor: Sovran Leasing Corporation
Three Gateway Center, Suite 300 T
Pittsburgh, PA 15222 o
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Sovran Leasing Corporation * A Subsidiary of Sovran Financial Corporation
Three Gateway Center Suite 300 Pittsburgh, Pennsylvama 15222-1087
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Secretary of the Interstate
Commerce Commission

December 19, 1989

Page 2 of 2

A description of the equipment covered by the Lease follows:

Twenty (20) 100-Ton 8,253 Cubic Foot Wood Chip Twin Tub
Gondola Cars, Specification No. GT-8253-89Q407, consisting
of Car Numbers FPBX 531, FPBX 532, FPBX 533, FPBX 534,

FPBX 535, FPBX 536, FPBX 537, FPBX 538, FPBX 539, FPBX 540,
FPBX 541, FPBX 542, FPBX 543, FPBX 544, FPBX 545, FPBX 546,
FPBX 547, FPBX 548, FPBX 550 and FPBX 553.

Also enclosed is a check in the amount of $15.00 in payment
of the filing fee for the Lease. Please return the original and
any extra copies not needed by the Commission for recordation to
the undersigned at Sovran's address as set forth above.

A short summary of the document to appear in the index
follows:

Supplementary Schedule #4-50 dated November 28, 1989, to
Master Equipment Lease #6863 dated June 10, 1988, between
Sovran Leasing Corporation, as Lessor, and Federal Paper
Board Company, Inc., as Lessee, covering Twenty (20) 100-Ton
8,253 Cubic Foot Wood Chip Twin Tub Gondola Cars,
Specification No. GT-8253-89Q407, consisting of Car Numbers
FPBX 531 through FPBX 548, inclusive, FPBX 550 and FPBX 553.

Very truly yours,

SOVRAN LEASING CORPORATION

W%

John M. Banda
Vice President
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Puterstate Commeree Commission 1/3/90
Washington, B.L. 20423

OFFICE OF THE .SECRI.'I‘ARY

John M, Randa
Sevran Leasing Corp.
Three Gateway Center Suite 300

Pittsburgh,PA, 15222

Dear S§ir:

The enclosed document(s) was recorded pursuant to the
provisions of Section 11303 of the Interstate Commerce Act, 49
U.8.C. 11303, onl2/2Z/8% at 11:Séam and assigned recordation

number(s). 16663 & 16663-A

Sincerely yours,

Nt e

Noreta R. McGee
Secretary

Enclosure(s)
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LEASE NO. 6863 Master Equipment Lease

FULL LEGAL NAME AND ADDRESS OF LESSEE (INCLUDING ZIP CODE) i l 6 6 63
RECORDITON ED e, ER2D 1225

Federal Paper Board Company, Inc.

75 Chestnut Ridge Road DEC 22 1988 =11 55 AM

Montvale, New Jersey 07645 —
- INTERSTATE COMMERCE COMMISSION

PERSON TO CONTACT Patricia M. Roche -
TERMS AND CONDITIONS OF LEASE ‘

Lessee and Lessor agree and acknow ledge chat this Master Equipment Lease (the Lease) 1s being executed in conjunction with one or more wnitten schedules (Supplementans Schedules)
which, by specific reference to this Lease and upon proper execuucn by Lessee and Lessor, become subject to all the terms and conditions contained herein. The equipment which s
the subject ot this Lease 1s described on the Supplementary Schedules. Upon such proper execution of a Supplementarv Schedule, anv and ail addiional or speesfic teems and conditions
therem shall be, with respect to the lease of the equipment deseribed in such Supplementary Schedule, incorporated herein and shall have the same force and effect as «f such terms and
conditions were expressly set forth herein The terms and conditions contained herein shall apply to each Supplementary Schedule, properiv executed and made subject to such terms
and conditions, as 1f 2 separate Lease were executed tor each Supplementarv Schedule The invalidation, fulfillment, waiver, terminacion, cancellaon, or other disposition of anv rights
or obligations of either the Lessee or Lessor or both ot them ansing from the execunion of this Lease in conjunction with anv one Supplementary Schedule shall not affect the status of
the nights or obligations of etther or both of those parties anising from the execution of this Lease in conjunction with any other Supplementary Schedule, excepr in the event of defaule
bv Lessee as provided in Section 11 herein !

Subsequent wording of this Lease notwithstanding, this Lease 1s etfecuve with respect to anv Supplementary Schedule executed in conjunction herewich for the lease term (as subsequentls
defined herein) provided in such Supplementarv Schedule Additional Supplementarv Schedules may be executed from ume to time bv the Lessee and the Lessor. and if such Supplementary
Schedules reter by date and contracung parties to this Lease, such Supplementary Schedules shall be deemed to be executed in conjuncuon herewith and to be subject hereto regardless
ot the date upon which such Supplementarv Schedules are executed and notwithstanding thac the term of all leases of equipment provided for in previous Supplementarv Schedules has ended

Lessor herebv leases to Lessee and Lessee hereby hires from Lessor the equipment described on each Supplementary Schedule executed n conjunction herewich and declared to be
and to constitute 3 part of the equipment leased hereunder (such equipment together wich all parts, replacements, repairs, additions, accessions and accessories incorporated therein and/or
affived thereto being hereinaiter referred to as the Equipment) on the terms and condicions sct forth herein and in such Supplementary Schedules

1. LEASE: TERM, RENTAL- The leasc term (Lease Term) wich respect to each wem of Equipment is the peniod of ume which includes che tmuat Term of the Lease as specified
in the bloch so enutled on Supplementarv Schedules executed 1n conjunction herewith from ume to ume and includes the Renewal Terms if anvy specificd i the block entitled = ADDI-
TIONAL PROVISIONS,” or on anv written schedules to the Supplementarv Schedules enecuted in conjunction herewich. The Lease Term commences on the dace chat the Equipment
1» delivered by Lessor, or by anv manufacturer or supplier of anv item of Equipment to Lessee, to an agenc of Lessee or to a carnier consigned for shipment either to Lessee or to Lessee’s
agent, and continuing thereafter unal terminated as provided for heren. Unless ocherwise provided heretn, the first periodic pavment of renc shail be pasable on the Commencement Dace
35 stated on the Supplementary Schedules executed 1n conjuncuion herewith, and subsequent periodic pavments shall be pavable on the corresponding dav of each period thereafter, tn
the order and amounts stated on the Supplementarv Schedules executed 1n conjuncuion herewith, unul the total rent and all other obhigations shall have been paid in full All pasments
of rent shall be made to the Lessor at 1ts address sct forth above or at such other place as Lessor may designate in waung  Lessee hereby authorizes Lessor to insert 1n the Supplementary
Schedules executed n conjunction herewith the seral numbers and other idenufication data of the Equipment, when determined by Lessor, and dates or other omutted facrual matters

2. PURCHASE AND ACCEPTANCE; NO WARRANTIES BY LESSOR: Lessec requests Lessor to purchase Equipment, as descnibed on anv Supplementan Schedules
executed from tme to tme in conjunction herewath, from a Seller (the “Seller”) und arrange for debverv, which delivery shall be at Lessee’s expense and shall be deemed complete upon
the Commencement Date as stated on anv Supplementarv Schedules executed in conunction herewich Lessor shall have no responsibilics for delav or fadure of Seller to fill the order
tor the Equipment THE LESSEE REPRESENTS THAT LESSEE HAS SELECTED THE EQUIPMENT LEASED HEREUNDER PRIOR TO HAVING REQUESTED
THE LESSOR TO PURCHASE THE SAME FOR LEASING TO THE LESSEE, AND LESSEE AGREES THAT THE LESSOR HAS MADE AND MAKES
N\O REPRESENTATIONS OR WARRANTIES OF ANY KIND OR NATURE, DIRECTLY OR INDIRECTLY, EXPRESS OR IMPLIED, AS TO ANY MAT-
TER WHATSOEVER, INCLUDING THE SUITABILITY OF SUCH EQUIPMENT, ITS DURABILITY, ITS FITNESS FOR ANY PARTICULAR PURPOSE.
1+'S MERCHANTABILITY, ITS CONDITION, AND/OR ITS QUALITY, AND AS BETWEEN LESSEE AND LESSOR OR LESSOR'S ASSIGNEE, LESSEE
LEASES THE EQUIPMENT "AS IS " LESSOR OR LESSOR'S ASSIGNEE SHALL NOT BE LIABLE TO LESSEE FOR ANY LOSS, DAMAGE OR EXPENSE
OF ANY KIND OR NATURE CAUSED DIRECTLY OR INDIRECTLY BY ANY EQUIPMENT LEASED HEREUNDER OR THE USE OR MAINTENANCE
THEREOQOF OR THE FAILURE OF OPERATION THEREOQF, OR THE REPAIRS, SERVICE OR ADJUSTMENT THERETO, OR BY ANY DELAY OR FAILURE
TO PROVIDE ANY THEREOF, OR BY ANY INTERRUPTION OF SERVICE OR LOSS OF USE THEREOF OR FOR ANY LOSS OF BUSINESS OR DAMAGE
WHATSOEVER AND HOWSQEVER CAUSED. NO REPRESENTATION OR WARRANTY AS TO THE EQUIPMENT OR ANY OTHER MATTER BY THE
SELLER SHALL BE BINDING ON THE LESSOR NOR SHALL THE BREACH OF SUCH RELIEVE LESSEE OF, OR IN ANY WAY AFFECT, ANY OF
LESSEE'S OBLIGATIONS TO THE LESSOR AS SET FORTH HEREIN If the Equipment 1s not properls installed, does not operate as represented or warranted bv the
Seiler o 1s unsausfactory for any reason, Lessee shall make anv clam on account thereof solelv againse the Seller and shall nevertheless pav Lessor all ren pavable under the Supplementan
Schedules enecuted wn conjuncuon herewith Lessor agrees to assign to Lessee, solelv for the purpose of making and prosecuting anv such claim, anv nights i mav have against the Seller
for breach of warrantv or represencation respecting the Equipment Lessee understands and agrees that neither the Seller nor any agent ot the Seller 1s an agent of the Lessor and that
nenher the Seller nor his agent 1s authorized to waive or alter anv term or condition of this Lease

3. TITLE, NO OPTION TO PURCHASE: Lessor shall ac all umes retain atle to the Equipment All documents of utle and evidences of delinerv shall be delivered to Lessor
Lessee shall not change or remove any insignia or lettening indicaung Lessor's ow nership of such Equipment, which 1s on the Equipment at the nme of deli erv thereof, or which 1s thereatter
placed thereon, and at anv ume duning the Lease Term wich respect o such Equipmenc, upon request of Lessor, Lessee shall affix o the Equipment, 1 a prominent place, labels, places
or other markings supplied bv Lessor stating that the Equipment 1s owned bv Lessor, Lessor 1s herebv, authorized by Lessee, at Lessee’s expense, to cause this Lease or anv Supplementan
Schedules executed in conjunction herewith, or anv statement or other instrument in respece of this Lease showing the interest of Lessor in the Equipment, including Uniform Commercial
Code Financing Scatements, to be filed or recorded and refiled and re-recorded, and Lessce agrees that Lessor mav effect such filing and recording in accordance with appheable law  Lessee
agrees to execute and deliver anv statement or instrument requested bv Lessor for such purpese, and agrees to pav or reimburse Lessor for anv filing, recording or stamp fees or taxes
ansing from the filing or recording of anv such nstrumenc or statement Lessee shall at 1es expense procect and defend Lessor's ttle againse all persons claiming against or through Lessee,
at all times heeping the Equipment free from anv legal process or encumbrance whatsoever, including but not limited to hiens, attachments, levies, and executions. and shall give Lessor
immedute wntten notce thereof and shalf indemmifv Lessor from anv loss caused therebv, Lessee shall execute and dehver to Lessor, upon Lessor's request, such furcher instruments
and sssurances as Lessor deems necessarv or advisable for the confirmanion of perfection of Lessor's rights hereunder Lessee shall have no right to purchase or othenvise acquire ttle
o or ownership of anv of the Equipment or to convev anv interest therein

(Continued on Reverse)
This Lease consisung of the foregoing, and THE REVERSE SIDE HEREOF, and anv Supplementarv Schedules correctly set forth the entire Lease between Lessor and Lessee with
ruspect to the use, possession and fease of the Cquipment No agreements or understandings concerning the foregoing shall be binding on either of the partics hereto unless specificalls

set toreh in this Lease or in anv Supplementary Schedule executed in conjunction herewith The term “Lessee™ as used herein shall mean and include anv and all Lessees who sign hereunder.
cach of whom shall be jointiv and sesverally bound therebv THIS LEASE WILL NOT BE BINDING ON LESSOR UNTIL ACCEPTED BELOW
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‘.’//'1 RN Bv e¢xecution hereof, the undersigned agrees to all the terms and conditions contained
fnecuted this __L.j‘_b_i_i\. dav of .19 herein including those on the reverse.
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4. CARE AND USE OF EQUIPMENT. Lessee shall maintain the Equipment in good operauing condwion, repair, and appearance, and protect the same from detenoration,
other than normal wear and tear, shall use the Equipment in the regular course of business only, within its normal capacity, wichout abuse, and in a manner contemplated bv che Seller:
shall compiy with all taws. ordinances, regulations, requirements and rules wich respect to the use, maintenance and operation of the Equipment, shall not make anv madificaton, alteration
or addition to the Equipment (other than normal operatng accessories or concrols which shall, when added co the Equipment become the properey of the Lessor) wichout the prior written
consent of Lessor, shall not so atfix the Equipmenc to realty as to change 1ts nature to real propertv or fixture, and agrees thac the Equipment shall remain personal property ac all umes
regardless of how attached or installed, shall heep the Equipment at the location shown on the Supplementary Schedule, and shall not remove the Cquipment without the consenc of Lessor
Lessor shall have the night during normal hours, upon reasonable prior nouce to the Lessee and subject to applicable laws and regulations to encer upon the premises where the Equipment
15 locaced i order to inspect or observe the Equipment For the purpose of assuring Lessor thae the Equipment will be properls serviced, Lessee agrees. in the event that Lessor so requests,
to cause the Equipment to be maintained by the Seller pursuant to the Seller's standard prevenuve mamntenance contract or a comparable maintenance contract

S NET LEASE; TAXES: Lessee intends the rental pavments hereunder to be net to Lessor, and Lessee shall pav all sales, use, excise, personal properey, stamp, documentary
and ad valorem taves, heense and registraton fees, assessments, fines, penalues, and similar charges lmposcd on the ownership, possession or use of the Equioment during the term of
the Supplementary Schedules e‘(cr.utcd in conjunction herewch, shall pav all taxes (except Federal or State net income taxes) imposed on Lessor or Lessee with respect to the rental pavments
on the Supplementary Schedules executed hereunder, and shall reimburse Lessor upon demand for anv taxes paid bv or advanced by Lessor If requested by Lessor, Lessee shall file all
returns requiced therefor and furmish copies to Lessor.

6. INDEMNITY: Lessee shall and does herebv agree to indemnifys and save Lessor its agents, servants, successors, and assigns harmless from anv and all labilits, damages. or
loss, including reasonable counsel fees. ansing out ot the ownership, selection, possession, leasing, renung, operation (regardless of where, how and by whom operated) control, use, condition
(including but not hoced co lacent and ocher detects, whether or not discoverable bv Lessee). maintenance, delivery and return of the Equipment,or in the event thac the Lessee shall
be 1n detaule hereunder, ansing out of the condition of ans 1tem of Equipment sold or disposed of after use bv the Lessee. The indemniues and obligations herein provided shall conunue
in full force and etfect notwichstanding the ternunaton of the Lease

7. INSURANCE: Lessee shall obcain and maintain for the enure term of the Ledse, at its own expense, properts damage and lubilits insurance and insurance againse loss or damage
to the Equpment, including, wichout himitation, loss by fire (including so-called extended coverage), theft, collision and such other nisks of loss as are customanly insured against on the
tvpe ot Equipment leased hereunder and by businesses in which Lessce 1s engaged, in such amounts, 1n such form and with such insurers as shall be sausfactors to Lessor. provided, however,
that the amount of insurance against loss or damage to the Equipment shall not be less than the greater of the full replacement vnldc of the Equipment or the instaliments of rent then
remaining unpaid plus the rcsudual value of the Equipment as determined bv Lessor at the commencement of each Supplementary Schcdulc. [n addition, Lessee will mantain such additional
msurance as Lessor mav reasonably require Each insurance policy will name Lessee as an insured and Lessor as an additonal insured afd loss pavec thereof as Lessor's interest mav appear,

|
and shall concain a clause requinng the insured to give Lessor at least chirty (30) davs prior written notice of anv alteration 1n the terms of such policy or of the cancellaton thereof. Lessee

shall furmish to Lessor a ceruficate of insurance or other evidence satsfactory to Lessor chat such insurance coverage 1s m effect, préwdcd. hewever, thac Lessor shall be under no dutv
cither to ascertain the existence of or to examine such insurance policv or to advise Lessee in che event such insurance coverage shall not comply with the requirements hereof The
proceeds of such insurance pavable as a result of loss or of damge to anv item of Equipment shall be apphied to sausfv Lessee s obligations as sct forth in Section 8 below. Lessee hereby
irrerocably appoints Lessor as Lessee s atcornev-in-fact to mahe clum for, receive payment of, and execute and endorse all documents, chechs or drafts recened 1 pasment for loss or

damage under anv such insurance policy Lessee further agrees o give Lessor prompt nouice of an¥ damage to, or loss of the Equipment, or anv part thereof

|

8. RISK OF LOSS- Lessee hereby assumes the enare risk of loss, damage or destruction of the Equipment from any and everv cause whatsoever duning the Lease Term of such
Equipment and thereafter unul redehiverv to Lessor In the event of loss. damage or destruction of anv item of Equipment. Lessce ac its expense {except to the extent of ans proceeds
ot insurance provided by Lessee which shall have been recened by Lessor as 2 rcsult of such loss, damage or destruction), and at Lcssors opuion, shall either (a) repair such item, returning
1t to us previous condition, unless damaged bevond repair, or (b) pav Lessor all unpaid rental as mav be allocated to such item for the balance of sad term plus the residual value of thc
Equipment. or (¢} replace such iem wich a hke item aceeprable to Lessor in good condition and of equivalent value which shall becomcipropcrt\ of Lessor, included within the term "Equip-
ment” as used heren, and leased from Lessor for the balance ot the full term of the Supplementarv Schedule executed i conjunction herewith covering the Equipment. Upon pavment
or replacement as provided for in clauses (b) or (c) hereof, the Supplementary Schedule executed 1n conjunction herewich covening sard Equipment shail cerminate wich respect to the stems
ot Equipment so paid for or replaced, and the Equipment so paid for or replaced shall be transferred to Lessee on an as-is basis.

9. PERFORMANCE BY LESSOR OF LESSEE'S OBLIGATIONS: In the event Lessee fails to complv with anv provision of this Lease, Lessor shall have the nghe, but
shall noc be obligated, to effect such comphance on behalf of Lessce upon ten (10) davs prior weitten notice to Lessce. In such event. all monevs expended by, and all expenses of Lessor
in effecung such comphance shall be deemed to be additional rent, and shall be paid with additional interest at the rate of eight percent (8%) per annum by Lessee to Lessor at the ume
of the next monthly pavment of rent !

10. LEASE IRREVOCABILITY AND OTHER COVENANTS AND WARRANTIES OF LESSEE: Lessce agrc::ls that this Lease 1s irrevocable tor the full term set
torth 1n any Supplementars Schedule executed 1n conjunction herewith, thac Lessees obligations under this Lease are absolute and shdll contnue without abatement and regardless ot anv
disabiliy of Lessee o use the Equipment or anv part thereof because of any reason including, but not imited to war, act ot God. governmental regulation, strike. loss, damage, destruction
obsclescence, fallure of or delav 1n deliverv, fadure of the Equipment properiv to operate, termination bv operation by law, or anv other cause. Lessee achnowledges that the application,
statements and financial reports submitted bv it ta Lessor are matenal inducements to the exccuton by Lessor of this Lease Lessee warranes that such applicaton, statements and reports

-wsi¢, and all nformation hereafter furmished bv Lessee to Lessor will be, true and correct in all material respects as of the date submutted and chac no such application, statement or report
omits any material fact necessary to make such application statement or report not misleading Lessee agrees to procure for Lessor such estoppel certificaces, landlord's and mortgagee s
waivers or other similar documents as Lessor mav reasonably request Lessee agrees during the term set forth in anv Supplementary Schedule executed in conjunction herewich €0 tuen sh
prompth to Lessor the annual financial stacement of Lessee, and such intenim financial statements as Lessor mav require Lessee wareants thac this Lease has been duly authorized, and
thit no provision of this Lease 1s inconsistent with Lessee’s charter, byv-laws, or any loan or credit agreement or other instrument to which Lessee 1s a party or by which Lessee or its
property mav be bound or atfected

11. DEFAULT If anv one of the tollowing esents shall occur, then to the extent permitted by applicable taw Lessor shall have the night to exercise any onc or more of the remedies
sct forth 1n Paragraph 12 (a) Lessee farls to pav anv rencal or other pavment as provided in any Supplementary Schedule execured in conjunction herewith when due, and such tailure
continues for ten (10) davs, or (b) Lessee fails to pav, when due, anv indebtedness of Lessee to Lessor ansing independencds of this Lease, and such detault shall conanue for ten (1)
davs, or (¢} Lessee breaches any cosenant. warranes or agreement hereunder, and such breach continues for ten (10) dass after written notice thereof: or (d) Lessee becomes insolvent
or 15 otherwise unable to meet s obhigauons or mahes anv assignment for the benefit of creditors; or (e) a receiver, trustee, conservicor or liquidator of Lessee or of all or a substanuial
part &f us assets 15 apposnted wich or without the applicauon or consent of Lessee, or (f) a peunion 1s filed by or aganst Lessee under the Banhruptev Code or anv amendment therero
or under anv ocher insolvency law or laws providing for the relief of debtors, or (g) anv represencation or warranty made by Lessee lis materially faise: or (h) ans defaule shail be made
by Lessee in anv obligation for the pavment of borrowed monev, or (1) Lessee shall sutfer an adverse matenial change in its financial condition from the date hereof, and as a result thereof

Lessor deems wself or anv of its Equipment to be insecure

12, REMEDIES. If an event of default shall occur, Lessor mav, ac its option, at anv time (a) declare the entire amount of unpaid rcn(nl for the balance of the term of anv or all Supplemen-
tan Schcdulcs executed 1n conunction herewch, immediately due and pavable, whereupon Lessee shall become obligated to pav to Léssor torchwth the tocal amounc of the unpaid rental
for the balance of sard term and (b) wichout demand or legal process, enter into the premuses where the Equipment may be found and (al‘cc possession of and remove the Equipment, without
habiliey for suie. acuion or other proceeding, and all nghts ot Lessee in the Equipment so removed shall terminate absolutelv, Lessee hcrcbv wanes nouce of, or hearing wich respece to.
such retaning Lessee shall also be liable for and shall pav to Lessor (a) all expenses, ncurred by Lessor 1n connection with the enforcement of anv of Lessor's remedies, including all
e\penses of repossessing and repaining the Equipment, and (b) reasonable attornev’s fees of 20% of the total unpaid rental for che balam."e ofithe term ot anv or all Supplementan Schedules
executed 1n conjuncuon herewith In addition Lessee agrees to pav all costs and expenses including reasonable attornev’s fees incurred bv Lessor in having the Equipment abandoned bv
or recluimed from an estate in banhruptev

Whenever any pavment 1s not made by Lessee when due hereunder, Lessee agrees to pav to Lessor, not later than one month (hcrcaf(cr. an amount calculated ac the rate of five cents
ocr one dollar of each such defaved pavment but onlv to the extent allowed bv law Such amount shall be pavable in addition to all smounts pavable by Lessee as a result of exercise
of anv of the remedies herein provided

All remedics of Lessor hercunder are cumulative, are in addition to anv other remedies provided for by law, and mav, to the extent permitted by law, be exercised concurrently or separately
The exeraise ot any one remedv shall not be deemed to be an elecuon of such remedv or to preclude the exercise of anv other remedy No failure on the pare of the Lessor to exercise
and no delav in exeraising anv nght or remedy shall operace as a wawver thereof or modifv the terms of this Lease and anv and all Supplementary Schedules

13. ASSIGNMENT, NOTICE OF INTENDED ASSIGNMENT Lessor mav, without Lessee's consent, assign or transfer this Lease and anv and all Supplemencary Schedules
or any Equipment, anv rent or anv other sums duc or to become due hereunder, and in such esent Lessor's assignee or tr:nsfcrcc shall have all the nghts. powers, privileges and remedies
of Lessor hereunder Lessee herebv achnowledges notice that Lessor mav assign this Lease and anv and all Supplcmcnurv Schgdulns and vpon such assignment Lessce agrees not to
assert Js against Lessor s assignee, anv defense, Sc(olf recoupment, claim or counterclaim, whether ansing under this Lease and anv and an Supplementary Schedule transaction or othenvise
tessee shall noc assign this Lease or anv Supplementary Schedule or anv interest hereunder and shall noc enter into anv sublease with rcspcc( to the Equipment covered hereby without
lJ.bSOrS prior written consent i

14 RETURN OF PROPERTY. Upon the termunation or expiranion of the Lease Term of each Supplementary Schedule or any extension chereof the Lessee shail forchsuth dehver,

trerght prepaid, the Lquipment described in such Supplementary Schedule to the Lessor, at an address designaced by Lessor, complu&: and in good order and condition, reascnable wear
and cear alone excepied The Lessce shall also pav to the Lessor, such sum 1v mav.he.neressary to rover re gh szevnnr for all Ja-r_-g:d brohen-co mrssing pu-is of the-Egqu.pmen: If upon
~ho \mrv on 6 teranAzuen tho Leivee does not iemodiatels Fotura the Cguipnieni “the Lessor, the Equipment shali contraue m ‘Le held and leased hercundes, and WPy e © uld

—...L.‘,'g.,.,.,s. m ey Schedule applicable thereto shall thereupon be extended ndefinutely as to term at the same monchly rental, subjec: to the nght of cither the Lessee or the | 2ssor

R (ummnu “Such Supplementarv Schedule upon thires (30) davs’ written notice, whereupon the Lessee shall forchwich deliver the Equxpmcnt to the Lewor 1y set forrh o rhis prragrepk
‘-Z. inn
10 DVTIREAGRERMEN T, CHANGES: This Lease and anv and all Supplementary Schcdulcs now and hereatrer executed 1h conyunction herwith contain the enuire agreement

beween the parties and mav not be altered, smended, moditied, ternunited or otherwise changed cxccp: bv a wrniing signed bv an \otf'Lcr of the Lesor,

16. MISCELLANLCOUS This Lease and ans and all Supplementary Schedules shall be binding when accepted m writing b the Lcssor in the Stace of Virgima and shall be governed
by the laws of the Scate of Virgina  Lessor and Lessee intend this Lease and anv and all Supplementary Schedules to be a valid and 3'Jbblst|n"' legal iastrumert, .lnd agree thac no provision
of this Lease or anv Supplementary Schedule which mav be deemed unenforceable shall in anv wav iavahidate anv other provision or provns:ons of this Lease anu anv aiad all Supplementan

Schedules, all of which shall remain in full force and effece This Lease and anv and all Suppiementary Schedules shall be binding upon the pnrt‘u.s, ther successors, legal representauses and assigns

1
'
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Rider No. 1

Rider attached to and made a part of that Master Equipment Lease
numbered 6863

dated the 10th day of June , 1988 , (herein
referred to as "Lease") between Sovran Leasing Corporation (herein referred to as
"Lessor") and  Federal Paper Board Company, Inc. ,

(herein referred to as '"Lessee").
Changes to section 1 of Lease:

On fourth 1line delete: to an agent of Lessee or to a carrier consigned for
shipment either to Lessee or to Lessee's agent.

Changes to section 3 of Lease:
On first line after Equipment insert " During the term of the Lease."
On fourth line delete Lessee's change to Lessor's
On seventh line delete: and agree to pay or reimburse Lessor for any filing,

recording, or stamp fee, or taxes arising from the filing or recording of
any such instrument or statement.

Last line add: Except as otherwise noted in this Lease.
Changes to section 4 of Lease:

On line 1 after Equipment insert '"in the same manner as similar equipment
owned or leased by Lessee & keep the equipment”

On line 2 after tear insert "of the kind experienced in the forest products
industry"

On line 4 delete: the prior written consent

On line 4 after word without insert "notifying." Should read without
notifying Lessor.

On line 8 delete: For the purpose of assuring Lessor that the Equipment
will be properly serviced Lessee agrees in the event that Lessor so requests
to cause the Equipment to be maintained by the Seller pursuant to the
Seller's standard preventive maintenance contract or a comparable
maintenance contract.

Changes to section 5 of Lease:
On line 1 delete: stamp, documentary

On line 2 after penalties insert "caused by Lessee"

On line 4 & 5 delete: If requested by Lessor, Lessee shall file all returns
required therefor and furnish copies to Lessor.
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Changes to section 7 of Lease:

Oon line S & 6 delete: 1In addition Lessee will maintain such additional
insurance as Lessor may reasonably require.

On line 6 delete: and loss payee thereof
On line 7 delete: any alteration in the terms of such policy or of
On line 8 insert after shall furnish to Lessor "upon request.”
On line 10, 11, & 12 delete: Lessee hereby irrevocably appoints Lessor as
Lessee's attorney in fact to make claim for, receive payment of and execute
and endorse all documents, checks or drafts received in payment for loss or
damage under any such insurance policy.

Changes to section 8 of Lease:
On line 3 delete Lessor's and change to Lessee's

Changes to section 10 of Lease:
On line 9 insert after to Lessor "upon request"

Changes to section 11 of Lease:
On line 8 & 9 delete: Lessee shall suffer an adverse material change in its
financial condition from the date hereof, and as a result thereof Lessor
deems itself or any of its Equipment to be insecure.

Changes to section 12 of Lease:
Replace paragraph 2 with the following:
If payment is not received by Sovran Leasing Corporation within 5 days of
due date, Lessor will notify Lessee. Lessee will have until 10 days from
the due date to correct the delinquency. After 10 days, Lessor will collect
1% per month of the payment amount in late charges.

Changes to section 13 of Lease:
Replace section 13 with the following:
Lessor may assign this Lease with Lessee's prior written consent which shall
not be unreasonably withheld. Lessor agrees not to assign this Lease more

than once per year.

Lessee shall not assign this Lease or any Supplementary Schedule or any
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interest hereunder and shall not enter into any sublease with respect to the
Equipment covered hereby without Lessor's prior written consent which
consent shall not be unreasonably withheld.

Changes to section 14 of Lease:

Upon the termination or expiration of the Lease Term of each Supplementary
Schedule or any extension thereof the Lessee shall forthwith make any or all
Equipment described in such Supplementary Schedule available to the Lessor
at Lessee's dock, complete and in good order and condition, reasonable wear
and tear of the kind experienced in the forest products industry as
specified in section 4 of the Master Equipment Lease alone excepted.

Sovran Leasing Corporation will contract with a carrier to ship Equipment.
Lessee agrees to pay the freight bill for a distance up to 200 miles from
the plant location.

SOVRAN LEASING CORPORATION

BY: l/\/l/lﬁ:@%‘ /
TITLE: c ,C /,/ /ﬂ

DATE: / \Q&z/? /?A/X
7

FEDERAL PAPER BOARD COMPANY, INC.

— BY: @Qz—m\&b\
U-TITLE: U\) Q.

oars: blte Q%




RIDER NO. TWO
TO LEASE NO. 6863
DATED Tnne 10 1988

BETWEEN SOVRAN LEASING CORPORATION

AND_ FEDERAL PAPER BOARD COMPANY, INC.

Notwithstanding any provaision of that certain Lease dated June 10, 19§§ne
"Lease") to the contrary, SOVRAN  LEASING  CORPORATION ("Lessor") and
Federal Paper Board Company, Inc. ({("Lessee") agree as follows:

The Lease has been entered into based on the understanding that Lessor shall be
entitled with respect to each item of the Equipment to ordinary deductions
currently provided by Section 168 Internal Revenue Code of 1986 (the "Code") to
an owner of property, including the maximum deductions currently allowable under
the modified BAccelerated Cost Recovery System in accordance with the optimal

~ accelerated method set forth in Section 168 of the Code ( The "MACRS Deduction")
for seven (7) year Recovery Property. To that end, the Lessee represents,
warrants and covenants unto Lessor that all of the Equipment is "Recovery
Property” that qualifies and is eligible for the optimal accelerated method of
depreciation for property of its class set forth in Section 168 of the Code, and
Lessee shall neither act nor fail to act during the term of the Lease in a manner
that would cause the Equipment not to qualify and be eligible for the optimal
accelerated method of depreciation for property of its class. If the Lessor (or
the consolidated federal tax payer group of which the Lessor 1is a part) in
computing its taxable income or liability for tax, for any reason except for the
operation of the Alternative Minimum Tax on Corporations imposed by Section 55 of
the Code, shall either lose, or shall not have, or shall lose the right to claim,
or there shall be disallowed or recaptured for federal income tax purposes and/or
state income tax purposes to the extent that applicable state tax laws, rules or
regulations are in conformity with the Code, in whole or in part, all or any of
the MACRS Deduction with respect to one hundred percent (100%) of the purchase
price of the Equipment or any item of the Equipment (any such event being
hereinafter called a "Loss") for any taxable period to the expiration of the
original term of this Lease, Lessee shall then indemnify Lessor by payment to
Lessor, at Lessor's election, of either:

(A) Supplemental rent to Lessor during the remaining period of the Lease
term in an amount necessary to permit Lessor to receive (on an after-
tax basis over the full term of the Lease) the same rate of return that
Lessor would have realized had there not been a Loss, together with any
interest or penalties which may be assessed by the governmental
authority (ies) with respect to such Loss, or
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(B) a lump sum, payable to Lessor on demand, which shall be equal to the
amount necessary for Lessor to receive (on an after-tax basis over the
full term of the Lease) the same rate of return that Lessor would have
realized had there not been a Loss, together with the amount of any
interest or penalties which may be assessed by the governmental
authority (ies) with respect to such Loss.

Lessee shall not be obligated to pay any sums required under this Rider in the
event the sole cause of the Loss results from a failure of Lessor to timely claim
the MACRS Deduction in Lessor's tax return, oxr a foreclosure by any person
holding through the Lessor a lien on the Equipment, which foreclosure results
solely from an act of Lessor.

The amount of indemnity payment relative to a loss to be made by Lessee to Lessor
on an after tax basis and the net after tax rate of return which Lessor would
have realized had there not been a Loss shall be computed on the same assumptions
as utilized by Lessor in entering into this transaction, except for those changes
in the original assumptions required by changes in the Code or regulations
thereunder.

The provisions of this Rider and the representations, warranties, covenants and
indemnity contained  herein shall continue in full force and effect
notwithstanding the expiration of the Lease and shall survive such expiration or
early termination of the Lease.

FEDERAL PAPER BOARD COMPANY, INC.

("LESSEE")

S @miii%@w%«

TI'I‘LE %A 0 k9\\ VO NRK

SOVRAN LEASING CORPORATION
("LESSOR")

w  nhdt / ,
/4
TITLE C—gﬂbéf{9
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COMMONWEALTH OF PENNSYLVANIA
SS:

N et

COUNTY OF ALLEGHENY
AFFIDAVIT

JOHN M. BANDA, having been sworn, deposes and says:

1. He is a Vice President of Sovran Leasing
Corporation and, in such capacity, he is familiar with and
involved in the negotiation and consummation from time to time of
equipment leasing transactions with Federal Paper Board Company,
Inc.

2. He has custody of and control over Sovran Leasing
Corporation's files containing the equipment lease documentation
entered into from time to time between Sovran Leasing Corporation
and Federal Paper Board Company, Inc., including that certain
Master Equipment Lease #6863 dated June 10, 1988, between Sovran
Leasing Corporation, as Lessor, and Federal Paper Board Company,
as Lessee (the "Master Lease").

3. He compared the executed original of the Master
Lease with the copy of the Master Lease attached hereto, and
found the copy to be complete and identical in all respects to
the original document.

4. Further, the affiant sayeth naught.

lgfhn M.~ Banda

SWORN TO and subscribed before me

Notary PubIlic

o _ NOTARIAL

My Commission Expires: mamm&ﬁ%vwwc
“mﬂﬂﬁtmemmooum

Y“mm”mﬂaﬂﬂﬂ“m”ﬂ”o

Marmiser, Pavinsytvania Association of Notaries




